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Deai Acting Sccrctaty Qimilan.

RnilAmcrica, Inc, New England Central Railroad, Inc. ("NliCR")» und Connecticut Sou them
Railroad, Inc. ("CSO"') (collectively "KailAmciica") suppoit the pioposed joint venluie but we en the
Noifolk Southein Railway Company C'NSR") mid Pan Am Railways, Inc ("PAR'*) that will ivbiill in
the creation and operation of the Pan Am Southern LLC ("PAS'1) (the "Proposed Tiansaction")
subject to the imposition of the pin-competitive settlement ugicemenl among NSR, PAR, and NP.CR
(the "Agreement") (copy attached) as a condition to the approval of the proposed transaction.

RailAmenca, Inc. is a Ictitling bhoil line mid legional mil seivice piovidur with 41 short line
und regional uu I loads, opcniting t-pproxiiuatcly 7,800 miles in 25 stales in the United Slates and in
three provinces in Canada. One sntaidiaiy, NECR will not only inicichungc trulllc with PAS, but
will also obtain new direct routing opportunities with NSR thiough haulage seivice provided to NSR
by PAS Another subsidiary, CSO will so ve as n commercial partner to PAS, and together they ciin
help develop new mil Height in central Connecticut

Kail America has annly/ed the Pi o posed Transaction and us conditioned by the Agreement,
RnilAmcriua uigcs the Surface Tianspoualion Boa id (the "Board") lu conclude that the Pioposed
Tiansaction is consistent with the public interest The Pioposcd Transaction, as conditioned by the
Agreement is not likely to result in a substantial lessening of competition, crcnlion of a monopoly, or
restraint of trade in freight suifncc transportation in any region of the United States, especially the
New Rnghind region.

The Proposed riiinsaction, as conditioned by the Agreement, will expand tail seivice
alternatives in New P.ngland and improve rail connectivity for NUCR The tiansaetion plans to muke
rail infrastructuic improvements along one of the primaiy rail arteries in New England, allowing
PAS lo offei impioved seivice. NKCR believes that the nnpiovcmcnts to uul set vice icliability and
the cost [eductions pioposed by NSR, PAR, and PAS will allow for more freight to be removed from
New England urea highways, benefiting the enviiuninent and ieducing congestion.
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NSR, PAR, and NECR have r.gieed that1 (I) NECR and IJAS shall enter into (i) an
intcichange agreement that will establish tin interchange m Miller's frills, MA: (n) an upeuilmg
agreement ibi ihcconstiuciion and operation ol'the physical coiuieclioii at Millers Fulls, MA, »md
(111) an agiecmenl to conecntiale their interchange at Miller's Falls, MA (the "Miller's Falls
Condition"), (2) NUCR will enter into an agicement with PAR and PAS consenting to the
assignment of the trackage lights granted in Anttrak-Curiveyanie uf B&M in Conn Rivti Line in VT
& Nil, 4 I.C.C.2U 761 (1988) and the agreement approved in Antti ak-Convtyance o/ It&M in Conn
River Line in IT& AW, G I C C.2d 539 (1990) liom PAR to PAS effective on the dale the
transaction npprovcd under ihc Application is consummated (the 'Truckage Rights Condition'*}; and
(3) NECR and PAS will entei mto a haulage agieemeiit whcicby NECR will piovide haulage
services for PAS, to be used at PAS's option, on the Connecticut Rivei Line between Miller's Falls,
MA and White River Jet., VT Haulage service will include scivicc to PAS cuslomeis on the
Connecticut River Line, as well as to PAS inteichange points at White River Jcl., Bellows Falls,
Bialtlcboro, West Rivei, and Windsor, V1'., und Clarcinont Jet., NH (the "Haulage Condition").
These agreed upon conditions will result in more efficient and competitive scivice.

The Miller's Fulls Condition will reopen an inlci change to pi o vide additional seivice options
to shippers and moic efficient scivice fiom PAS and NECK.

NSR and FAR icquesteel that the Board ordci the assignment oj the tiackage lights using its
preemptory powers if NfiCR did not consent to the assignment. Undei the Agreement, NliCK IMS
consented to the Tiuckage Rights Condition. Assignment of the truckage rights from PAR to PAS
will enhance competition by permitting PAS to gcnciatc additional traffic and traffic density while
providing single-line service. The service und efficiencies generated for PAS by the Trackage
Rights Condition will cieate additional alternatives for shippers and result in operating efficiencies

The Haulage Condition will retain competitive scivice on the Connecticut River Line PAS
und NECR will be able to take advantage ofgreatci tiafllc densities and reduced costs, while
continuing to provide competitive service to shippers.

"The Board may impose conditions go vein ing the iiunbactiou". 49 U S 0. §U32<l(c). The
Boatd docs not impose conditions "that undermine the stlength and uitegiiiy ol the pioposal". CSX
Co//;, el at.-Conti-ol-Conrait Inc., et a?., 3 S.T.B. 196,250 (1998) ("ttw/wY"). The Bonrd has nlso
used its conditioning power "to pieseive and enhance scivice and competitive oppoiUtilities" lit
The Agieement does not undermine t:ie sticngth or mlegiity of the Proposed ftmisaction The
Agreement enhances [he Proposed Transaction by leopening a closed gateway and enhancing tiafl:c
densities while i educing costs. Increased options und efficiencies gencmtc service and competitive
opportunities. The Agreement meets the Boaid'b ciitcria to be imposed as a condition to the
Proposed Tiansaction.
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In conclusion, RailAmeuca supports the proposed joint venture between NSR and PAR that
will cieatc PAS Rail America respectfully requests the Bonul to expcdiliously giant the application,
a& conditioned by the A gi cement. We feel thai the Proposed Tiansaction us conditioned by the
Agreement is the' best Wiiy to mipiovc service, enhance cfilciency, and promote growth of
transpoitntion opiums in New England.

Rail America is ell ling thus notice of intent to paitieipnte. Tluink you for youi assistance. TE
you have any questions please call or email me

Sinceiely youis,

Paul A. Uindbcig
Scnioi Vice President - Sliategic Relations
KinlAinciicii

Enclosure
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Mr. David Fink. President
Pan Am Railways
1700 [run Horse Park
NoiihUillenco, MA 01862

Seplembei 4,20U8

Mi John I-lied in tin 11, Vice Picsidenl Stialc^ic Planning
Nnitbik Southern
3 Coiiinieicidl Place
Noifolk,VA23510

RE. Pan Am Snulhcin

Gentlemen:

I lie New England Central Riuhoad, Inc ( 'NECR"), a subsidiaiy ofRailAmeiica, Inc.
( 'Kail America"), cntcis this settlement ugi cement with Noilblk Southern ("NS*') and
Pnn Am Railways, Inc. (''PAR*') to lesolve issues between the pailies couceinmg the

of the Pan Am Souihcin LLC ("PAS") puisunnL tu an application II led with the
ce TiiinspoitEilion Boa id (the 'Doaixl"). I he application before the Board is

idcnti lied as [-'inance Docket No 35 1 47, iVw folk Southern Railway C'(»ti/jany, Pan Am
Railways. Int. , ct al -Joint Conn of and Opcmtmg/Poohng Agreement- Pan Am
Srwt/iei n LLC (the "Application").

I he Application lequcsts that the physical conncttion between 1'AS tind NLCR at Milieus
Falls, MA be reestablished as a point uf interchange between PAS and NL-CR In
addition, the Application requests that the trackage lights PAR cuirently has ovei the
NBCR's Connecticut Rivei Line be assigned to PAS.

hi settlement of the issues between the NECK, NS and PAR. tlw panics agree us follows:

1. By Sepiembci 5. 2008, the Rail America, and its subsidiaries NECK mid (he
Connecticut Sou them Raihoad (' CSO") (the RailAmciica Pnilics) will lile a statement
with the Board suppoittng the Application a-id requesting that the Bociid appiove the
Apphcaiicn subject to the conditions agreed 'ipon in this sctllcinoiH ti

2 NECR and PAS shall enter into, (i) an inlcichtmge agi cement thut will
establish un interchange at Millers Falls, MA, (ii) an updating agreement for the
cnnstiuction and ope i at ion of the physical conned ion at Mil lei s Falls, MA, and (iii) an
agreement to concent i ate then interchange at Millets Falls, MA (the "Millets Falls
Condition1'). 'I he a gt cements implementing the Millers Fulls Condition shall be executed
piior to the ef fee live dule oflhe appio\\d ofthc Application nnd shall take effect on the
date the liunsaction appioved undet the Application is consummated

A ItailAiiicriLiK'uniiKmy
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3. NFCR will enter into an agreement with PAR mid PAS agreeing to the
assignment of the trackage rights gnu'.ecl in Anttitak-Conv&)>anca of BAM in Conn River
Line In VT& AT/, 41 C.C.2d 761 (1988) and the agreement approved in Amtrak-
Conveyance of BAM in Conn River Line in VT& NHt 61.C.C.2d 539 (1990) from PAR
to PAS effective on the dale the transaction approved under the Application is
consummated.

4. NECR and PAS will enter into a haulage agreement whereby NECR will
provide haulage services for PAS, to bo used at PAS's option, on the Connecticut River
Line between Millers Falls, MA mid White River Jet., VT. Haulage service will include
service to PAS customers on the Line, as well as to PAS intercliangc points at White
River Jet., Bellows Falls, Brattleboro, West River, mid Windsor, VI'., and Clarcmont Jctr
NH.

5. The RailAmerico Parties, NS mid PAR will submit this settlement agreement
to the Board no later than September 5,2008, and ask that it be imposed as a condition of*
the approval of the Application, subject to the standard labor protection imposed on (lie
remainder of the Application.

Tire NECR and CSO look forward to a productive partnership with PAS.

Please sign this settlement agreement in the space provided.

Paul A. Lundberg f)
Senior Vice President - Strategic Relations
For the New England Central Railroad
And for RailAmerica

forfolk Southern For Pan Am



CERTIFICATE OF SERVICE

I hereby certify lhat I have caused this letter to be served on the parties of iccnrxl

in this proceeding by first class mail, postage pre-paid

is H.{JItamer
September 5. 2008


